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Amended and Restated Trademark Security Agreement

THIS AMENDED AND RESTATED TRADEMARK SECURITY AGREEMENT, dated
as of June 17, 2013, is made by the entity identified on the signature page hereto as the Grantor
(the “Grantor™), in favor of Macquarie US Trading LLC, as administrative agent (in such
capacity, together with its successors and permitted assigns, the “Administrative Agent”) for the
Secured Parties and for the banks and other financial institutions (the “Lenders”) from time to
time parties to the Second Amended and Restated Credit Agreement, dated as of the date hereof
(as amended, restated, supplemented or otherwise modified from time to time, the “Credit
Agreement”), among Kadmon Pharmaceuticals, LLC (the “Borrower™), Kadmon Holdings, LLC
(“Holdings™), the lenders from time to time parties thereto, and the Administrative Agent.

WITNESSETH:

WHEREAS, pursuant to the Credit Agreement, the Lenders have severally agreed to
make extensions of credit to the Borrower upon the terms and subject to the conditions set forth
therein;

WHEREAS, Holdings, the Borrower, the lenders party thereto and Cortland Capital
Market Services LLC (the “Resigning Agent”) have entered into an Amended and Restated
Credit Agreement, dated as of October 31, 2011 (as amended, supplemented or otherwise
modified from time to time, the “Existing Credit Agreement”);

WHEREAS, pursuant to the Existing Credit Agreement, the Grantor has entered into that
certain Trademark Security Agreement, dated as of October 31, 2011 (the “Existing Trademark
Security Agreement”), through which the Resigning Agent was granted a security interest in the
Trademark Collateral (as defined in the Existing Trademark Security Agreement);

WHEREAS, the Grantor has agreed, pursuant to an Agency Transfer, Amendment to and
Acknowledgment and Reaffirmation of Amended and Restated Guaranty and Security
Agreement of even date herewith (the “Transfer and Amendment”), with respect to the Amended
and Restated Guaranty and Security Agreement dated as of October 31, 2011 in favor of the
Administrative Agent (as amended, restated, supplemented or otherwise modified from time to
time, including by the Transfer and Amendment, the “Guaranty and Security Agreement”), to
guarantee the Obligations (as defined in the Credit Agreement) of the Borrower;

WHEREAS, the Grantor is party to the Guaranty and Security Agreement pursuant to
which the Grantor is required to execute and deliver this Amended and Restated Trademark
Security Agreement; and

WHEREAS, this Amended and Restated Trademark Security Agreement amends and
restates the Existing Trademark Security Agreement in its entirety;

NOW, THEREFORE, in consideration of the premises and to induce the Lenders and the
Administrative Agent to enter into the Credit Agreement and to induce the Lenders to make their
respective extensions of credit to the Borrower thereunder, the Grantor hereby agrees with the
Administrative Agent as follows:
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Section 1. Defined Terms. Capitalized terms used herein without definition are used
as defined in the Guaranty and Security Agreement.

Section 2. Grant of Security Interest in Trademark Collateral. The Grantor, as
collateral security for the prompt and complete payment and performance when due (whether at
stated maturity, by acceleration or otherwise) of the Secured Obligations of the Grantor, hereby
mortgages, pledges and hypothecates to the Administrative Agent for the benefit of the Secured
Parties, and grants to the Administrative Agent for the benefit of the Secured Parties a lien on and
security interest in, all of its right, title and interest in, to and under the following Collateral (the
“Trademark Collateral”):

(1) all of its Trademarks and all Trademark Licenses providing for the grant
by or to the Grantor of any right under any Trademark, including, without limitation, those
referred to on Schedule 1 hereto;

(i1) all renewals and extensions of the foregoing;

(ii1)  all goodwill of the business connected with the use of, and symbolized by,
each such Trademark; and

(iv)  all income, royalties, proceeds and liabilities at any time due or payable or
asserted under and with respect to any of the foregoing, including, without limitation, all rights to
sue and recover at law or in equity for any past, present and future infringement,
misappropriation, dilution, violation or other impairment thereof.

Section 3. Guaranty and Security Agreement. The security interest granted pursuant
to this Amended and Restated Trademark Security Agreement is granted in conjunction with the
security interest granted to the Administrative Agent pursuant to the Guaranty and Security
Agreement, and the Grantor hereby acknowledges and agrees that the rights and remedies of the
Administrative Agent with respect to the security interest in the Trademark Collateral made and
granted hereby are more fully set forth in the Guaranty and Security Agreement, the terms and
provisions of which are incorporated by reference herein as if fully set forth herein.

Section 4. Grantor Remains Liable. The Grantor hereby agrees that, anything herein
to the contrary notwithstanding, the Grantor shall assume full and complete responsibility for the
prosecution, defense, enforcement or any other necessary or desirable actions in connection with
its Trademarks and Trademarks Licenses subject to a security interest hereunder.

Section 5. Counterparts. This Amended and Restated Trademark Security Agreement
may be executed in any number of counterparts and by different parties in separate counterparts,
each of which when so executed shall be deemed to be an original and all of which taken
together shall constitute one and the same agreement. Signature pages may be detached from
multiple separate counterparts and attached to a single counterpart.

Section 6. Governing Law. This Amended and Restated Trademark Security
Agreement and the rights and obligations of the parties hereto shall be governed by, and
construed and interpreted in accordance with, the law of the State of New York.

[SIGNATURE PAGES FOLLOW]
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INWITNESS WHEREQF, the Grantor has caused this Amended and Restated Trademark
Security Agreement to be executed and delivered by its duly authorized officer as of the date first
set forth ahove.

Very truly yours,

KADMON CORPORATION, LLC
a8 Grantor

By:
Name:
Title:

ACCEPTED AND AGREED
as of the date first above written:

MACQUARIE US TRADING LLC
as Admimstrative Agent ¢

By:

T mi‘}@% M., Perdack
Tile:  Managing Director
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[SIGNATURE FAGE TO AMENDED AND RESTATED TRADEMARK SECURITY AGREEMENT]
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TN WITNESS WHEREOF, the Grantor has caused this Amended and Restated Trademark
Security Agreement to be exceuted and delivered by its duly anthorized officer as of the date first

set forth above,

ACCEPTED AND AGREED
as of the date first above writden:

MACQUARIE US TRADING LLC
as Administrative Agent

By
Name:
Title:
By:
Mame:
Titde:

Very truly yours,

KADMON CORPORATION, LLC
as Grantor

Y
By: 1LY

i3

P

s

Name: © | Steven N, Gordon

e 3 . . «

Title: iExecutive Vice President and
General Counsel

[SIGNATURE PAGE TO AMENDED AND RESTATED TRADEMARK SECURITY AGREEMENT]
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ACKMNOWLEDGMENT OF GRANTOR

State of (e \‘;ﬁ:"‘n 3
)] S8
County of Ques Xark )
On this CS? day of‘:&.mﬁ&w . 20 x“l‘*la before me pcmonal%y appcargd

person who exec uted the fmcs.mm fustrament on b:,hair of Kadmnn C orpomucm KL( who
being by me duly swoin did depose and say that he is an authorized officer of said company, that
the said instrument was signed on behalf of said company as guthorized by its Member and that

he acknowledged said instrument o be the free act fmd decd bf said wmp;mv ..........
e \r;am N &\m&,
o “MNotary Publie -
i ’\\:N;...\.,,...m.

) SHER B TAYLOR

[SIGHNATURE PAGE TO AMENDED AND RESTATED TRADEMARK SECURITY AGREEMENT]
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SCHEDULE I
TO
AMENDED AND RESTATED TRADEMARK SECURITY AGREEMENT

Trademark Registrations

[N Registered Class 5: Pharmaceuticals Kadmon Corporation, LLC
Federal February 26, 2013 | for use in the fields of (Delaware Limited Liability
oncology, immunology and | Company)
Class 5 First Use: viruses 400 Madison Avenue
August 28, 2012 New York, New York 10017
Filed:
SN-85-148670 October 8, 2010
RN:4,296,020
[N KADMON Registered Class 5: Pharmaceuticals Kadmon Corporation, LLC
Federal February 26, 2013 | for use in the fields of (Delaware Limited Liability
oncology, immunology and | Company)
Class 5 First Use: viruses 400 Madison Avenue
SN:85-148651 August 28, 2012 New York, New York 10017
RIN:4,296,019 Filed:
October 8, 2010
[N RIBADAY Pending Class 5: Pharmaceutical Kadmon Corporation, LLC
Federal preparations (Delaware Limited Liability
Filed: Company)
April 23, 2013 450 East 29th Street
SN:85-912441 New York, New York 10016
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